
Synergies Law Group, PLLC

November 23. 2009

VIA ELECTRONIC FILING/OVERNIGHT DELIVERY

Marlene H. Dortch. Secretary
Federal Communications Commission
445 12th Street. SW.
Washington DC 20554

Re: SECOND S PPLEMENT (REVISED)
Access Media 3. Inc.
IB file No. ITC-T/C-20091026-00461
WC Docket No. 09-203

Dear Secretary Dortch:

On November 19.2009, Access Media 3. Inc. (""AM)"") submined a Second Supplement
in the above captioned file number to respond to infonnal inquiries from Staff. That filing
(which is attached as Exhibit A hereto) inadvertently listed the interest of Farsta AP-Fondcn
KapitllJ KP in "VP North America Private Equity, L.P. as 50%. The correct magnitude of
that interest is 99% (as was renected all page 9 of the original application). A corrected
Illustrative Chart is provided in Exhibit B.

AM3, by and through undersigned counsel, files this letter to clarify FOI'sta AP-Fondcn
Kapital KP's ownership interest, as well as to formally file the Second Supplement and attached
chart in the above captioned Wireline Competition Bureau docket.

An original and nine (9) copies of this letter enclosed. Please date-stamp and return the
enclosed extra copy of this filing. Questions regarding this filing may be addressed to the
undersigned.

Brian McDemlOtl
Edward S. Quill. Jr.

Counsel for Applicants

Enclosure

1002 Part~ SIred. Falls Church. VirginIa 22046
Telephone: (571) 7J(}-l970 • Facslmlle' (571) 730-197\

,,",,"Yo .syncfg.cslawgroup com



Exhibit A

Original Second Supplement



Synergies Law Group, PLLC

:'\0\ L'ml'lcr 19. 2009

VIA OVER:\IGIIT DELIVERY

), lar1l:ne II. Donch. Sccretar~

Federal COllllllUnicaiions Commission
445 12th Slreel. S\\'.
\\'ashington DC 2055-1
.\nn: \\"ircline Competition l3ur~ml

Ro: SECO,,!) SUI'I'LD·IE:>:T
ACCl'SS Media 3. Inc.
IU File No. ITC·TIC·2(J(J'!I(J26·(J(J461

Dear SC'crclar~ Dortch:

Access )'ledia 3. Inc. ("·.\~13·-). h~ and through undersigned counsel and in respon~e to
infomH11 inquiries from Starr. ht:reb~ ~ubmib Ihis Sl.:cond Supplement and Slates a~ follo"s:

I) Prior Changes. In its original applil:ation scd,ing International Section 21-i allthoril~.

:\\13 stated Ihat Scott Rediger and Robert Ilcidcrschcidl ..:al:l1 hdd -i8% interests in Ai\13.
Allhaugh neither of these indi\ iduals ho\\cvcr c\ cr owned morc than their respecti\ c 48%
intere-sb in the Compan~. StalYnotcs that the interest held b~ ~1r. lIeidcrsehcidt has been
r~duted 0\ er time in '" manner that under some circumstances m~l~ ha\ e n:suhed in a
rdinquishmem ofncgmive control. A~13 represents and respeclfully submits that no
rdinqllishmenl of ncgative control occlIrn:d. I Specilically, although Mr. J Iciderscheidt did hold
(and conlinues 10 hold) n slIbstuntial minority interest in AM3, he did nOI as:l legal or aClual
mailer hold Sllflicicill conlrollO allo\\ him 10 block aspecls or ANl3's activities, Specificall~.

\Ir. I k'idcrschcidl ne\er held an ilHeresl of 50% or more direetl~ or indirectly in A~\3, nor did
~ Ir. Ilcidcrscheidl llltilllatel~ 0\ crsec or I.'x..-:rcis.: comrol 0\ cr th~ cJa~ -Io-da~ operntions of .\~ 13.
For Ih:1I r..:ason. :\~13 rcspeclrull~ submits thai no I'm.IimllCl filing was required in connection
\\ith the reduction in ~Ir. lIeid..:rscheidt"s int..:resis in AM}.

2) Post-Closing OWllcl·shill. Applicants conlirm Ihat other Ihan as disclosed in Ihe abm..:
caplionl.'d application, no emily \\ ill dir~ctly or control own or control mar..: than 100

0 of A1'. 13
follo\\ing the compktion 01'111..: transaction, Spccilically:

~\pplicants understand that :-'.:gall\ l: COnlroll:on)I;;I~01 conlrol of ~,actl~ 50"'. of the lic~n)...... )uch thaI the
holder has thc abilil~ to bloc\.. c\ e~ aSp.:"cl of licl'nsce aCli\ il~ blll callnOI compel nctian "ithout the concurrence of
another pan~. Sl.'l' In)lnJClions 10 Form Jl.. {Own~rship R~pon)lal I, a\ailabk at:
11!l: \\ II II 11..: ~I I .,ll1h I (lUll"; ~', pJl: G":lll:rall~. )ub)l;lfl!i:!lminorit~ i1ltcrcst~, c\ en ones Ihat can block
specitkd major lrallsrlt'tion~. nre llCII COIl'ickr..:d 10 pos~e)s negalhl: control. .""eo!, q{., 1\. ..."s lmcrn:!l'l PLC. 97
1.C.C.ld 3-19...58 (198·1).

wo~ 1';lrl.<;1" 'Lr"~l. bll, (hur.h \ "';"11;1 2~\q6

r...kpllOOl: 1~~114~".~'r(l. la.-"mll.: 1~4ll'_~U_l'J-l

"'". ,'no..,.~,,~la"~"""'J1.. ,..n
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• Folio" ing the proposed trans.1ctions. four entities \\ ill directl~ 0\\ nor cOlllrol 10°'0 or
more of At-. 13 Iioldin~ Corp. (thl.: p:lfl.'nt or licl.'nsl.'l.' A!'vl3). Those entitics nr..::

J\lcril:lgt.' Fund III, L.ll .l34.1%)
WP ~orlh Americal)rinHc Equity, L.1).(17.IOo)
COR£:llpha l)ri\':lIt.' £qui£) I)artners II. LY. (17,1°0) and.
SCali Rediger (13.6°'0).

rhe remaining 18° 001' AM3 Holding \\ ill be \\ idd~ held b~ a \'arict~ of indi\ iduals and
cmities, Jl()l1C or \\hich \\ ill hold mor..: than 100 0 of A~13 Holding (or thercror~ indirecll~

inA\I3).

• Otber than FOl'sta AI)-Fondcn Kapilal KP (50%) and WP North America Pri\',lle
[quit)' GIl, LLC (Genl.'rnl Panncr),l1o C'lllil~ dircctl~ O\\I1S or controls n 50~0 or great~r

interest in WP ~orlh America I)ri\'atc Equi£)'. L.I). A:-. a r~sult, 1'0110\\ ing the
transaction, no other direct O\\ller or WP ~orlh Amerita I)ri\':ltc Equi£)', L.I), will
direetl~ or indireetl~ 0\\ 11 or control 10°,'0 or more of AM3, ~

• :\'0 Cll\it~ 0\\n5 or controls a surlieiclllly large interest in 1\'lerit:tgc Investment P;:trtncn.
III, LLC. Forsla All-Fondl.:n Kapit:tl KI) or the State of Kuwait sufficient 10 eon:-.titllte
a direct or indirecl intcn.:st or 10% or more in AM3 throllgh an O\~ I1cfship infl.:rl;.'st in
those three cntities.

• WAFRA Invcstml'nt Advisory Croup, 1m'. O\\I1S 50% ofWP ~Qr[h Al1lcric::t Pri\,:ltc
Equity GP, LLC and is the General Panner ofWP CORE.a1Ilh:l GP. LLC. \0 other
elllit~ 0\\11S a 50% or grcatcr interest in either WI) Norlh America Privau· Equit~ G I).
LLC or WI' CORE:llpha Gl\ LLC. f\S a result, lallowing the lrans<1.ction, no other
ownN ofWP !\orlh America Priv:tlC Equit~ GP, LLC or WP CORE:llpha GP. LLC
\\ill indirl;.'ctl~ or din~ctl~ own or control 10% or more of AM3.3

A comprdlensi\"c chart sho\\ ing the post-closing illlcrcsts in AM3 is provided in Exhibit A.

000

\\ P \orlh Amcrica !'rhal(' Eqllil~. L.P. holds olll~ :1 17.1 0
0 illdin,:..:t interc:>l in 1-\\13. Therefore under

Ihe Commission's anribution ruk's 1-17 c.r.R.;i 63.18). e\en iean enlil~ o\\lled -19". in \\ P ;o..orth Alllcric:l
Prh;lI(, [quil~. L.I\. :>uch an o\\ncrship \\ould con:.litutc onl~ aboUl an SOo indirect interesl in A\13.

\\ P '\orlh Amcrica j'ri\:IlC E(lllil~ <a', LLC and \\ P COREalph:1 GI', LLC c3eh hold onl~ indircl>\
:nt\'rcSb or 17.1-_ apkce in f\\13.
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An ofigin~ll and four (4) copies of Ihis [cuef cncloscd. Please dalc-stamp and feturn thl.'
cnclos~d l.'xtm copy of Ihis tiling. Questions regarding this tiling ma~ hI.: addfl.:ssed 10 the
unclcfsignl.'d.

~~e:-
Brian i\<IcDcnlloll
Ed\\ard S. Quill. Jr.

Coullsel for Applicants
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EXIIIIlIT A

Illustrative Ch;lI·t



Post-Closing Chart - Detailed

State of KuwaIt

100%

Except as Set Forth in this Chart, The Public

No Other Entity Will Own or Institution for

Control 10% or More, Directly or Social
Security.

Indirectly, of AM3 at Any Level.
195.5%

Interest Percentages Shown Are of WAFRA

the Entity Immediately Beneath, Investment
Corporation

Not that Entity's Aggregated
boo%Attributable Ownership Interest in

AM3 WAFRA
Investment
Advisory

Group, Inc.

50% G.P.

Meritage Forsta AP· WP North WP
Investment Fonden Kapital America COREalpha
Partners Ill, KP Private Equity GP, LLC I

LLC GP. LLC

100% 50% G.P. '00%

I

Meritage Fund I Scott Rediger I WP North COREalpha
III, L.P. America Private Equity

Private Equity, Partners II L.P.
L.P.

34.2% 13.6% 17.1% 17.1%

I
I AM3 Holding Corp. ("AM3 Holding") I

100%

I Access Media 3, Inc. ("AM3") I



\ rnfiratioll

'I II \I llM1 l\ 1Il

, I

, -



Exhibit B

Revised Illustrative Chari



Post-Closing Chart - Detailed (Revised)

State of Kuwait

hoo%,
Except as Set Forth in this Chart, The Public
No Other Entity Will Own or Institution for

I Control 10% or More, Directly or ! Social

I Security.
i Indirectly, of AM3 at Any Level. i 195.5%! i

Interest Percentages Shown Are of i WAFRA

the Entity Immediately Beneath,
,

Investment)

Not that Entity's Aggregated
Corporation

hoo%Attributable Ownership Interest in
AM3 i WAFRA

Investment
Advisory

Group, Inc.

50% G.P.

Meritage Forsta AP- WP North WP
Investment Fonden Kapital America COREalpha
Partners III, KP Private Equity GP, LLC

LLC GP, LLC

100% 99% G.P. 100%

Meritage Fund I Scott Rediger I WP North COREalpha
III, L.P. America Private Equity

Private Equity, Partners II L.P.
L.P.

34.2% 13.6% 17.1% 17.1%

I AM3 Holding Corp. ("AM3 Holding") I
100%

I Access Media 3, Inc. ("AM3") I


